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Summary: 


After possessing Will, the Mind Flayer gets a taste of something it can 
no longer live without. First stop to getting it back: Eleven. 


1. Chapter 1 


Isolation and cold. That was what this place was. Empty, dark, and 
cold... so very, very cold. 


They don’t remember how long they’ve been here, truthfully, or even 
how they appeared there. Perhaps they were simply... always there. 
This place was static, forever unchanging, always the same, and They 
were the same as well. Forever a part of this black, desolate expanse, 
forever alone. 


There was once a time when They were happy about that. They had 
never known anything else, after all. But then, something happened. 
They caught a glimpse of something else, of something They had 
never seen before. 


A place filled with warmth, and life forms that They had never seen 
before. They looked across at that other side, curious, making contact 
with one of the little hairless apes running around, and the deep, 
oppressive choking feeling in Their immense eternal soul finally 
made sense to Them. 


Loneliness. That’s what it was. Being alone and feeling lonely was 
two very different things, and They finally had a way of putting 
names to that feeling. 


And for one brief, fleeting instant, They weren’t lonely. Until They 
were again. The... Will was stolen from them, ripped away, and They 
felt empty yet again. 


They had to get him back. Only then would They cease to be lonely. 


From the short link They had with Will, they understood much, much 
more than anything they ever had before. 


Love, friendship, family, belonging... 


They couldn’t stay here anymore. They just couldn’t. If They weren’t 
mad before, They would certainly go mad now, having had a taste of 
the thing that had been elusive to Them for so long. 


But... They needed to take it slow. 


Will’s... friends had burned Them out of him, would do so again now 
that they knew it worked. They would have to think of another 
way... 


They searched for something, before coming to a realization. 


Humans, those that Will considered himself to be a part of, had 
something. A compulsion to produce offspring. Love, they called it... 


If They could get humans to love Them, willingly... then the humans 
that joined Them wouldn’t want to leave Them, wouldn’t send 
messages telling them how to beat Them. 


They could be a family. 


The first task they set about completing is making a body. Itd be a 
moot point, Their entire mission, if the humans didn’t have anything 
to project their feelings onto. 


So, when the opportunity is afforded to Them, They take control of 
someone in range, a Billy Hargrove, and he sets about gathering 
materials. While he does that, They begin to decide what Their new 
body should be. 


They think about many different forms. At first, what They think of is 
a smaller, more mobile version of Their main body, but that is 
quickly dashed. 


Humans need familiarity to have sympathy for something. A 
featureless spider wouldn’t elicit sympathy... but a biped would. 


In the end, They choose to model themselves on the human form. 
One human in particular, in fact, their first target. The girl, Eleven. 


She was the immediate threat... but she wouldn’t fight Them if They 
had her own face. 


As Billy gathers the raw materials, They also learn about the human 


body in more detail, what makes a human human, and they feel 
confident enough to finally try it. 


Twenty subjects are gathered. Regrettable, that it would have to be 
so many, but in the end, twenty is but a drop in the ocean. 


The first one melts down into a puddle of nothing, not even bone or 
blood, just a puddle of the base proteins that make a human what 
they are. 


They reshape the puddle, using Their own abilities to force the 
proteins back together in different ways, and before long, a body is 
standing there. 


The body is imperfect, but it’s only the prototype. 


They have nineteen more donors to get a final result. 


That night on July 4th, 1985, Eleven sits in her and Hopper’s shared 
home, alone, unaware that her life is, again, about to take a sharp, 
sudden turn. 


She’s the only one there, not wanting to be around Mike since she 
caught him lying, and not wanting to be around Max since they had 
just had an eventful couple of days. She’s watching an old episode of 
Dallas, bored out of her mind, when suddenly there’s a knock at the 
door. 


El frowns, looking towards it. That’s not right. Everyone who knows 
they’re out here knows the secret knock. 


El gets to her feet, readying her powers just in case, as she slowly 
slinked towards the door. 


Pulling it open, El yelped as she was suddenly thrown through the 
air, being pinned to the wall. El struggled, trying to move her arms, 
as she looked to the door, her jaws dropping and eyes widening in 
horror as she looked at what seemed to be herself walking through. 


But, of course, she knew it wasn’t her. Aside from the simple fact that 


it couldn’t have been her, the... reflection was standing there, entirely 
nude since she had only just recently been ‘born’. 


Furthermore, El could feel the immense, shadowy mental presence 
twisting around the other, and recognized it for what it was. 


“You...” El growled, trying to muster the strength to break free of the 
invisible bonds, to no success. 


The Mind Flayer smiled, stepping in. “Hello, Eleven.” ‘She’ cordially 
greeted. “I’m sorry about the... this.” She pointed at Eleven’s current 
state of paralysis. “But, you’d agree that it’s better safe, right?” 


El scowled, murder being written on her features as she was met with 
the entity who possessed Will, “You killed people! Lots of people!” 


“They were bad people, wouldn’t you agree?” The Flayer suggested, 
slowly advancing. She looked just like El... save for the pale skin and 
significantly darker hair. “Think about it.” She stopped in front of El. 
“What have I done to you and your friends, personally?” 


“You possessed Will!” El accused. 


“And for that, I am sorry.” The Flayer apologized. “I was lonely... so 
lonely, and then I saw him, and just had to reach out... Please, can 
you forgive me?” 


El recoiled, taken aback by the thing that had caused her and her 
friends hell. But the thing is... the Flayer seemed genuine. 


“You were lonely?” 


“Yes...” The Flayer reached her hand up to El’s cheek, the girl 
flinching. “You would know something about that, too.” 


El swallowed at the contact, the other’s skin so cold. “Yeah...” She 
admitted quietly, before quickly scowling. “But that doesn’t mean I 
forgive you!” 


The Flayer’s expression became steely. “I thought as much... So, let 
me guess, convincing you to give me a chance is out of the question?” 


El narrowed her eyes. “Absolutely.” 


The Flayer narrowed her eyes in response. “Very well... you did this 
to yourself.” 


El scowled, struggling for freedom, as something out of her 
peripheral vision shifted. She looked down, and with a start, noticed 
that in between the Flayer’s legs was a huge, thick, bulging penis, 
standing to attention at nine inches. 


El knew what it was, after all, she’d been given the talk, but as for 
seeing one... never. And though she wasn’t well versed on normal 
behavior, she could guess as to what the Mind Flayer intended for it, 
especially with El pinned to the wall. 


“No!” El tried to kick and struggle, calling on her powers to no 
success, as the Flayer’s hands, identical to El’s own, began ripping 
through her clothes, exposing her soft, smooth, silky skin to the open 
air, goosebumps springing to life in response. 


The Flayer grabbed El’s baggy pants, tearing through the crotch area, 
smiling in anticipation. 


“Stop!” El screamed. 


“Shh...” The Flayer whispered, touching El’s face as she positioned 
her girlcock at El’s entrance. Soon, El could feel something, an 
intrusion worming its way through her mind, and she could start to 
feel the wetness spreading throughout her vagina in anticipation. 
“Don’t worry... soon, you'll want this.” 


Tears sprung in the corners of El’s eyes as the Flayer moved forward, 
sliding into El’s tight, moist cunt, all nine inches fitting snugly and 
tightly to the point of bursting. 


“No!” El twitched in defiance, “Get away!” She snarled, trying to 
push the Flayer away. 


The Flayer, in response, grabbed El’s upper arms, pinning them to the 
wall again. 


“You could never fight me.” The Flayer gloated, smacks ringing 


throughout the cabin as she thrusted into El. “You could only slow 
me down. And now... I’ll have what I want.” 


“S-Stop!” El stutteringly replied, feeling the Flayer’s presence spread 
through her mind. The dark entity’s mental tendrils coiled around 
every part of El’s consciousness, like tentacles fucking her brain, as 
they violated her mind. One of them prodded probingly at the part of 
El that was enjoying it, the lizard brain that all humans had, and 
brought it forward. 


Soon, El began to feel herself being rewritten, her mind twisted. 
Slowly, thrust by thrust, inch by inch being driven into her young 
pussy, El’s resistance evaporated, her struggles vanishing as her 
motions became instinctive drives to maximize the pleasure she was 
feeling. 


“That’s it...” The Flayer encouraged with a smile. “Give into me... I 
can give you what you’ve always wanted...” 


“Mmm...” El moaned, hips bucking to try and match her reflection 
thrust for thrust. 


“See... you and I, we want the same thing.” The Flayer told her in a 
breathy whisper. “A family. People to love and who will love us back. 
Doesn’t that sound nice?” 


“Y-Yes.” El agreed, unable to say anything else. 


“T can do that.” The Flayer told her. “Say the words, and I can make 
you and us a family. All you have to do is give yourself to me.” 


“B-But-“ El stuttered through the haze, as the Flayer continued raping 
her pussy, obviously anxious about losing her free will. “But Will-“ 


“Will was a trial run.” The Flayer answered breathily. “Things will be 
different now. You'll see. All you have to do is let me in.” 


“...Y-“ El grunted, as images sprung forth in her mind, or her never 
being lonely again, surrounded by people she loved 24/7, no lies, no 
tears, no anger, either being conjured by the Flayer or her own 
subconscious, but it didn’t matter. “Yes!” 


The Flayer smiled, sheathing herself to the hilt inside El’s tight cunt, 
before pressing her lips to El’s. El could feel something cross her lips, 
settling in her stomach, as the Flayer’s warm cum filled her below, 
but that too was irrelevant, as El slid to the ground, drained, the girl 
feeling the mental tendrils still fucking her mind. 


For after a few seconds, El could feel it. The Mind Flayer’s presence, 
linking with her mind gently instead of the forceful violation of the 
previous few minutes, and El closed her eyes, basking in the immense 
being wrapping around her lovingly. 


Her resistance forgotten, the fact that she was just violated pushed 
away, El opened her eyes, looking up at the Mind Flayer. 


The Mind Flayer smiled down, helping El up. 


“See?” The Flayer looked upon her new bride with adoration. 
“Family.” 


El smiled back, tears dried and out of her mind as she returned the 
look. “Yes... family.” She closed her legs, looking... contemplative. 


“What is it?” 
“Does it have to be just us?” El asked hopefully. 
The Flayer shook her head. “No... You have some ideas?” 


El nodded enthusiastically. “I was thinking, we could get Mike... and 
Will... and everyone. What do you think?” 


The Flayer smiled, kissing El on the lips. 


“T like that plan very much.” 


2. Chapter 2 


Coming down from the post-coital haze, the Flayer noted, with some 
modicum of regret, what exactly she’d been forced to do to get 
Eleven to agree with her. In the end, however, it didn’t matter. El 
agreed with her now, and that was what was important. 


Speaking of El, the template for the Flayer’s current form was rooting 
through her closet, procuring a pair of undamaged clothes for herself, 
and some clothes for her new... wife? They were closer than sisters, 
in any event, and the Flayer intended to keep her around more long- 
term than a girlfriend. Sure, let’s go with wife for now. 


“Here.” El offered the Flayer an outfit with a small smile. 


The Flayer took the garments curiously, tilting her head. She wasn’t 
unfamiliar with clothes, obviously, having possessed multiple 
humans, but it hit her, how... human the act was. 


After a moment, she was clothed, and El was leading the way out of 
the cabin, through the woods. 


The two girls, one a mostly-normal teenager with psychic powers, the 
other an entity older than human civilization, walked along, hands 
clasped together as they proceeded. 


“So,” El looked to the Flayer, “What do I call you?” 
The Flayer frowned, tilting her head. “Call me?” 


“Yeah,” El nodded, “Do you have a name?” She asked, gently rubbing 
the back of the Flayer’s hand with her thumb. 


“I...” The Flayer frowned. “I don’t... think so.” She’d always just 
referred to herself in the first person. 


“Oh... sad.” El commented. “Well... we'll just have to give you one!” 
She resolved with a smile. “There’s a ton of books we can look at 
with baby names, how about we look in one?” 


“...perhaps later.” The Flayer responded, not unkindly. “First... 


Michael and William, remember?” 
“Oh, right!” El nodded. “How do we do this?” She wondered. 


The Flayer smiled, “We will split up. I will go to Will, you will go to 
Mike. Is that agreeable?” 


El enthusiastically nodded, and they went about their mission, 
splitting up. 


The Flayer arrived at Will’s house after a few moments, and walked 
up to the door. Will’s family wasn’t home at the moment, which was 
fortunate. 

It meant that no one was there to stop her. 


She knocked on his door, waiting, before he appeared behind it. 


“Fl?” He tilted his head. “What are you doing here? Is something 
wrong?” 


“No...” The Flayer smiled, letting her mental feelers tickle the little 
bit of herself that still remained from last time. “On both accounts.” 


Will’s eyes went wide, as he backpedaled into the building, the Flayer 
slowly advancing upon him. “Y-You! What did you do to her!?” 


The Flayer shrugged. “Nothing.” 
“Why are you here!?” 


The Flayer chuckled as he backed into a wall. “I’m here... to make 
you an offer.” 


“...Let me understand this...” Will hissed. “You possessed me, sent an 
army of Demodogs to invade, tried to kill us... because you were 
lonely.” 


“Yes...” The Flayer nodded. “But I would have you know I have 


changed... I would like to make amends.” 


“Amends.” Will repeated. “...Okay, okay,” Will pointed at her, “You 
let me decide your... punishment, and then I’ll decide whether or not 
I forgive you.” 


The Flayer grinned, thinking herself victorious. “Very well.” 
She wouldn’t think herself that way for long. 


Will suddenly grabbed her, pulling her over as he sat down in a chair, 
bending her body over his lap. She immediately began struggling and 
writhing indignantly, trying to get away. 


“What are you doing!?” The Flayer demanded. “Let me go!” She tried 
to escape, as Will pulled down her pants and underwear. “Let me go! 
I said let me go!” 


“This is my price.” Will growled, pulling his arm back. “And you’re 
going to pay every cent of it. Understand?” 


“Let me go!” The Flayer repeated. 
“Quiet!” Will bellowed. 


“Ack!” The Flayer grunted as Will’s hand roughly spanked her, 
leaving a red mark on her pale skin. 


Will, the normally kind, caring boy, now met with his tormentor 
incarnate, became totally different. Now, his only focus was to punish 
her. 


Will pulled his hand back, and spanked her again, her skin rippling 
like water out from where he hit, right on her clit. 


“Agh!” The Flayer grunted again. “OW!” 
“This,” Will punctuated with yet another spank, sending little 
droplets of the Flayer’s arousal flying through the air, “Isn’t even a 


fraction of the pain you caused me!” 


“Ah!” The Flayer writhed, even as he kept her held down, bent over 


in his lap. “I’m sorry!” 
“Then prove it!” Will commanded, spanking her yet again. “Take it!” 


The fires of pain spread throughout her body, each nerve ending 
lighting up as Will’s hand connected with a crack. Yet, despite the 
pain, she found it quickly turning... pleasurable. An odd sensation. 
Humans had so many ways of getting aroused. 


The Flayer knew she shouldn’t have liked it. She should have found it 
degrading, humiliating... 


But as Will’s hand connected again, the Flayer decided she rather 
liked being degraded. It was a strange, exhilarating feeling, for one 
who had always been in control, such as herself, to have that control 
ripped away, becoming subject to another’s wicked whims. 


The Flayer wriggled, trying to free her arms so she could move her 
hands down to where Will was punishing her, only for him to strike 
with an even stronger smack. 


“Gah!” The Flayer gasped as she felt the force of the hit send her 
sliding somewhat. 


“Did I say you could move?” Will demanded in a quiet voice. 

The Flayer’s legs twitched and shook, but she remained still. “N-No.” 
“That’s ‘no-““ Will spanked her bottom again, “’Sir!’” 

“Agh! No sir!” The Flayer quickly submitted. 


Internally, she couldn’t help but wonder what had gotten into her. 
She was letting a human violate her... why? Perhaps it was some 
measure of guilt for what she’d done to Will personally, or maybe one 
could make the case she was simply thinking tactically so she could 
ensnare Will yet again... 


Or, and this was the most likely, she was genuinely enjoying being 
spanked like a disobedient brat. 


Another crack rang throughout, and the Flayer felt hot, stinging tears 


prickling in the corner of her eyes, either from the pain, or from the 
pleasure that quickly filled its place. 


“Oof,” The Flayer’s eyes screwed shut, “Fuck!” 


“Oh, such a dirty mouth...” Will remarked. “You know what we do to 
dirty mouths here?” 


The Flayer shuddered, the low vibrations working through her, and 
she looked up. “What?” 


“We clean them out.” Will responded. 


Before she could demand an explanation, Will went to her side, 
pulling the pair of jeans and underwear El had so thoughtfully 
provided to her right off. He threw the jeans to the side, and yanked 
her to her feet, standing up as well. 


Will spun her around to face him, before shoving the panties in her 
mouth, rubbing them around inside like he was trying to clean the 
inside of a pipe, before leaving them there as a gag. 


“Now...” Will looked her dead in the eye. He didn’t know where this 
behaivor was coming from... but damn it, it was time to indulge his 
own wishes for a change. “Those had better stay in your mouth.” He 
ordered, letting the threat hang. 


The Flayer, obviously, didn’t want to obey, but found herself doing so 
anyway. And so, as she was spun back around, her stomach pinned to 
the bed, leaving her rear exposed right where Will had free reign to 
do with her body as he pleased, all she could muster was an 
indignant “Mmmph!” 


She heard the clicking caused by a button being undone, and felt a 
pair of hands landing on her thin hips, as something poked at her 
sopping wet vagina. 


The Flayer’s cheeks went an even deeper pink as Will suddenly thrust 
in, her nether regions so wet that, to Will, it felt like having sex with 
a hand with a wet rag held tightly in it. 


The springs creaked, the legs rocking as Will savaged his long-time 


tormenter. From the cold November night in 83, to Halloween, even 
to now, his life had been a living hell because of her... 


And now, he was using her. Perhaps not in the same way as she used 
him, but still, he was using her. 


“Mmmph...” The Flayer whimpered, her inner walls clamping down 
and being stretched out by Will. Was this what El had been feeling 
when the Flayer took her? 


Regardless, it didn’t matter. Now, Will’s thrusts into her raw, aching 
behind had her focusing on one thing, and one thing only. 


Gyrating back into him, the Flayer ground into Will’s stiff, pistoning 
cock, trying to grind into it. She was immortal, the god of her own 
domain... 


And she was acting like a common whore. 
The things she did to get what she wanted. 


“Mmf...” The Flayer tried to speak, muffled through the panties 
shoved in her mouth. 


“Sorry?” Will leaned, pressing into her back, pinning her down into 
the bed even more. “What’d you say?” 


“MIMEF-“ 


Will reached around to her face, pulling the panties out, freeing her 
mouth. “Yes...?” 


“More!” The Flayer begged, twitching in ecstasy as Will continued 
brutalizing her. 


Will smiled to himself, reaching under and grabbing her breasts, 
squeezing them so roughly he left nailmarks in her perfect skin. 


“AGH!” The Flayer screamed, her eyes rolling into the back of her 
head, as her muscles locked up. Suddenly, a stream of cum exploded 
out from her vagina, squirting all over Will’s bed and front, before 
she finally went limp, drained. 


Will, meanwhile, kept it up, using the Flayer like a doll, before 
slamming in roughly one last time, filling her with his warm seed. 


Finally, Will pulled out, turning the Flayer over so she was looking 
up at him. 


Naked, shivering, and sore all over from just how rough he’d been, 
looked into Will’s eyes, swallowing. 


“W-Well?” The Flayer asked. “D-Did you consider my offer?” 


“Hm...” Will tilted his head, and the Flayer curled in on herself, 
feeling more naked if it was at all possible. He pulled her up, before 
looking into her eyes, roughly forcing a kiss to her full, pink lips. 


The Flayer’s eyes widened in surprise, feeling Will’s tongue dancing 
around hers, and she realized the chance he was giving her. She 
reached down into her own being, preparing to push another little 
fragment of herself into him, before he pulled back, grabbing it mid- 
air. 


The Flayer’s eyes bugged out as Will grabbed her jaw, pulling her 
eyes to lock with his. 


“No mind control.” Will outlined. “You pay your debt to me first, and 
then TIl consider letting you link your mind with mine.” 


The Flayer wanted to feel indignant, angry... 


Instead, all she could measure was a closing of her legs, and a meek 
“Yes sir.” 


“Good,” Will gently kissed her cheek, “Now, get out of here.” He 
ordered, throwing her clothes to her. 


“W-Wait-“ The Flayer spoke up, “H-How do I pay?” 


“Well, let’s just say today was a little... trial run.” Will replied. “The 
first of many.” 


The Flayer blinked, gulping, before she quickly turned to leave. 
Despite everything... 


She was looking forward to visiting Will again. 


3. Chapter 3 


The Flayer walked away slowly from Will’s house, unable to push the 
flashbacks of him roughly brutalizing her out of her mind, 
shuddering with delight every time she thought back to the feeling of 
his warm fluid filling her. To her, it had been scalding hot, given her 
own body’s ambient temperature, but the pain it brought with it felt 
even better. 


Shaking her head, arms protectively going over her abdomen in 
remembrance, she pushed the experience out of her mind, resolving 
to go back and make Will part of her whether he liked it or not... 


After checking in on Eleven and Mike, however. 


The Flayer marched down Maple Street, finding the Wheeler house 
from the directions that she remembered from her time being joined 
with Will, in addition to her current link with Eleven. 


Eleven wasn’t possessed, strictly speaking, just connected to her now. 
But that wasn’t important. 


What was important was that Eleven was there, in the house, with 
Mike. 


The Flayer walked around the side of the house, on a mission. She 
brought her eyes up to the basement door window, as the curtains on 
the other side pushed themselves out of the way, courtesy of her own 
abilities shamelessly stolen from Eleven. 


The Flayer peeked through, and watched, with a grin, as she noticed 
El going about her task with a single-minded dedication she admired. 


Mike was on the sofa, quietly twitching and wriggling, as his 
girlfriend bobbed her up and down on his cock, lubing him up with 
her juices. 


El let out a low, breathy moan, grinding back and forth, before she 
gently tilted Mike’s head up, locking lips with him. 


The Flayer watched, wetness spreading below, as Eleven and Mike 


went on, bucking into each other with a one-track mindedness that 
only Will’s desire to punish her rivaled. 


Unable to hold back any longer, the Flayer slipped her hand down 
the front of her jeans, gently rubbing and caressing her still-sore clit, 
as she opened her mind. 


She could feel El’s pleasure like it was her own, and the 
accompanying feelings. As a phantom prick drove into her moist 
snatch, the Flayer doubled over, holding onto the wall for support. 


The Flayer bit her lip, drool falling out of the corner of her mouth, as 
she slipped two of her fingers in, letting out a long, low moan as she 
began to finger herself, keeping in-sync with Mike and El’s 
ministrations inside the house. 


Then, just when it seemed it couldn’t get any better, the sensations 
exploded as a third being was connected to the little circuit, as El 
pulled the same trick on Mike that the Flayer had pulled on El. 


The three of them, despite one of them being outside, all fell to the 
ground, spasming, as a feedback loop of tickling pleasure tore 
through them. El screamed, blowing out lightbulbs from her 
uncontrolled powers, as Mike looked like he had the wind knocked 
out of him, and outside, the Flayer dissolved into a puddle of jelly, 
twitching and writhing. 


No, not actually a puddle of jelly, don’t worry. But, after a few 
moments where they all caught their breath, they returned to 
normalcy. 


The Flayer got back to her feet, shaking her head back into place, like 
a few screws had been knocked out of place. 


Mike looked to the door, realizing that he and his girlfriend were 
being watched now, and gulped, as he realized the situation he was 
in. 


The Flayer chuckled, blowing him a kiss, before she gently used her 
mental presence to comfortingly brush against his, letting him know 
that all was okay. 


Mike looked wary, but seemed to sense El in the link with them, and 
it all melted away, as he embraced her yet again. 


The Flayer shot El a wink, before turning around, going to seek out 
her next target. 


The... Max girl was likely to be on her own at the moment. 
Good news for the Flayer. 


If they were alone, it’d be easier to pick them off one by one. 


4. Chapter 4 


The Flayer smiled satisfactorily to herself as she walked down the 
streets of Hawkins, towards... Cherry Lane, yes, that was it. Going 
down through the list of the... Party, she decided to prioritize the 
next target cleverly. 


Once Max was enthralled with her, she could then spread that to 
Lucas. Then... well, she wasn’t certain. Perhaps the new, larger group 
could spread it to their older friends, and then they could all get 
together to spread it to the adults. Joyce Byers, Hopper, Mike’s 
Mother... at least. But for now, the Flayer was targeting Max. 


Convenient, too, for her first thrall was still lingering that house in 
human form. 


Strictly speaking, the Flayer didn’t need to be there, but after 
connecting to Mike, she found a strange dislike forming towards the 
redheaded female. She wanted to see this next part in person. 


When she got to the house, the door was locked, but she was able to 
get through it quite easily. When she strode in, she heard the screams 
from Max, and she laughed to herself. 


The Flayer walked in to the back room, to see Billy stood behind, 
locking Max in a nelson hold. The redhead tried to kick and fight, 
trying to push him away, only for Billy to stand as perfectly still as a 
mannequin. 


Max’s head shot to the door, and a look of hope crossed her face. “El! 
Thank fuck! Get him off me!” 


“Hm...” The Flayer looked them up and down. “...I don’t think so.” 
Max’s expression turned to shock. “What’s that supposed to-“ 


The Flayer’s arm shot forward, clamping around Max’s neck, as she 
looked the girl up and down. “Oh... you’re quite a pretty thing, aren’t 
you?” The Flayer rhetorically asked. 


“El...” Max wheezed, gritting her teeth. “What are you doing?” 


Well, she wasn’t El... but that little psychotic bit of Mike she had 
been linked to was practically commanding her to play with Max like 
a cat plays with its food. 


Like the... feelings that she’d felt springing up around Will, the Flayer 
couldn’t speak for why she thought to give in, but she did. 


“You know, Max, I’ve been thinking...” The Flayer bit her lip. 
“You’ve been... well, a bit of a bitch.” 


Max turned indignant. “The hell are you talking about!?” 


“Trying to break up me and Mike,” The Flayer recalled from El’s 
memories, “Being just- well, a general jerk... you know what I think? 
It’s time for you to finally feel the consequence of your actions.” 


Max’s look turned confused, before the Flayer turned to Billy. There 
was no need for it, really, he was still connected, after all... 


But she could taste Max’s fear in the air. 
“Go for it, my friend... you’ve earned it.” She said to the empty husk. 


Billy nodded, his hands immediately sliding down the front of Max’s 
shorts. 


“Hey, what the fuck!?” Max struggled and wriggled, trying to slide 
out of Billy’s iron grip. Even as she did, Billy was able to rip clean 
through her shorts, exposing her vagina to the open air. Billy then 
proceeded to pick her up bridal-style, throwing her onto the bed. 


Max tried to scuttle off the bed, only to be stopped as Billy crawled 
on top of her, grabbing her arms, and pinning down her legs with his. 


“Billy, stop!” Max begged, tears prickling in the corners of her eyes. 


“Listen to me...” The Flayer murmured, rubbing Max’s hair as Billy 
unzipped himself, standing at attention. “Just let it happen. 
Struggling will only make it worse.” 


Max’s face twisted in rage, before she spat, right in the Flayer’s eye. 
“You bitch. I don’t know what you did to him, but Pll kill you for 


this!” 


The Flayer laughed, finding it humorous that Max was locked down, 
helpless, but still thinking she had strength in the current situation. 
“No, you won't.” She stated, knowing that Max would only be happy 
once it was all done. “Now, Billy.” 


Billy nodded blankly, moving forward. 


Max screamed as she was penetrated for the first time in her life, 
with such vigor and force that some small amount of blood was being 
drawn. Tears fell out of her eyes, the girl gasping in pain, as Billy 
rammed into her, over, and over, and over again, with almost 
mechanical precision and determination. 


“Hm...” The Flayer bit her lip, deciding to get in on the action. She 
moved to slip off Max’s shirt, unclasping the redhead’s bra. Max 
would fight, but with her hands held down by Billy, it was 
impossible. 


The Flayer made eye contact with Max as she bent down, running her 
tongue over and around a nipple, until it was good and wet, she 
moved to the other side. With both, as well as the surrounding skin, 
gleaming like they had been underwater, the Flayer puckered up, 
going to gently suck on them. 


Max moaned, a mix of pain and unwanted pleasure, as Billy drove 
into her again and again, robotically keeping himself steady. 


Slowly, the Flayer could feel Max’s own mind beginning to find it 
pleasurable. Good for her... That, really, was the key to all of this. 
Making the connection before they could come down from the 
pleasure-high and think rationally about what happened. 


The Flayer reached out to Billy, ready to command him to duplicate 
the little piece of herself in his own being to be transferred into Max, 
only to stop. 


Mike was, in some capacity, still observing. And he wasn’t ready for 
it to just... end like that. No, he wanted Max to be humiliated. 


The Wheeler boy had a vengeful streak to him, it seemed, although... 


as the Flayer herself only recently just discovered, being humiliated 
could be pleasurable, and pleasure was what this entire thing was 
about... 


So, better listen to Mike, the Flayer decided. But how to do it... 
Mike’s desire to see Max humiliated was less about the pleasure, 
more about teaching her a lesson for coming between him and El. He 
wanted to see her genuinely uncomfortable. 


Then, the lightbulb went off. 


The Flayer pulled back as Billy’s ministrations sped up, bringing 
himself and his stepsister closer to climax. At the apex of it all, the 
Flayer ordered Billy to make the link with Max, and he obeyed, 
pressing his lips to his stepsister’s. 


Max looked like she wanted to gag, but after a few seconds, it 
evaporated, as the Flayer could feel yet another soul intertwine with 
hers... only this time, she did something different. 


Commanding Max’s body like she commanded the bodies of the 
others she’d possessed, the Flayer triggered the reproductive organs 
at full power, as it were, as Billy’s body unloaded shot after shot of 
semen into Max. 


The Flayer's hand rubbed Max's belly, looking the redhead in the 
eyes. "Yes... take your brother's seed. Let your stomach become fat 
and swollen with his children." 


The Flayer watched as Max breathed heavily, like she was coming up 
for air, as Billy finally pulled out, leaving Max’s snatch glistening 
with thick, grey-white cum. 


“Very good...” The Flayer smiled, patting Max’s bare stomach, the 
redhead looking back at her with an amorous expression. “Now, I 
need to be going, but before I go...” She kissed Max on the lips, 
“Congratulations.” She laughed, getting to her feet and going. 


Max watched in confusion as the Flayer left, and her arms 
instinctively went down to her abdomen. 


She wasn’t sure, but she thought she could feel... something 


happening. 


5. Chapter 5 


Slowly, night began to fall, and the Flayer slowly began to feel... 
drained, sluggish, with a little bit of an ache spreading through her. 


She felt... tired. Was this what tired felt like? Poor humans... having 
to do that every day. 


The Flayer sighed, thinking... she’d have to find someone to stay 
with. Perhaps... a whole host of someones. 


The Flayer smiled as she got an idea, sending off the idea to her 
fellows. Feelings of agreement and excitement came back to her, and 
she turned, heading back to Mike’s. 


When she arrived, the others were already there, all waiting for her. 
Max, El, Mike, and Billy. A blanket pallet had been set up on the 
floor, and they lay there, two on each side, a space in the middle 
clear for her. 


The Flayer laid down in the middle, feeling the sensations as the 
other inhabitants snuggled up to her, their hands draping across her 
body. The Flayer looked between each of them, and relaxed, her eyes 
closing as she felt warmer than she ever had in her eons of life. 


Not burning hot, not suffocated... warm, and pleasant. 


The Flayer’s breathing slowed as, for the first time, she slept. 


The Flayer awoke in the middle of the night to multiple sets of hands 
running over her body. She forced her brown eyes open, looking on 
as El, Mike, Billy, and Max slipped their hands under her clothes, 
rubbing and caressing her soft, delicate skin. 


The Flayer looked to each one of them, confused, wondering what 
had gotten into them since she was obviously not the culprit, before 
Mike slipped his hand down the front of her pajama pants, rubbing 


and playing with her dampening snatch. 


The Flayer gasped as El kissed her, Max played with her breasts, and 
Billy massaged her rear. 


She melted into it, eagerly, willingly, letting her four... ‘spouses’ 
continue molesting her. 


El pulled back, smiling gently and lovingly, keeping eye contact with 
the Flayer even as she pressed their foreheads together. 


The Flayer opened her mouth, trying to kiss El again, only succeeding 
in sloppily licking El’s face, missing as Mike suddenly thrust into her 
pussy, and Billy pulled her onto his lap, impaling her ass on his prick. 


The Flayer spasmed, a moan being choked and cut off in her throat as 
El kissed her again, slipping her tongue into the Flayer’s mouth, El’s 
hands going around to the back of the Flayer’s head, stroking and 
petting her hair. The two’s tongues coiled and danced around each 
other sloppily, the two muscles making love in their own way as Billy 
and Mike thrust into the Flayer. 


The ancient being masquerading as a teenager moaned into El’s 
mouth, running her hands up and down her doppelganger’s skin, 
gyrating her hips back and forth, as off to the side, Max furiously 
plunged the small end of a baseball bat into her sopping wet vagina. 


The slaps cascaded throughout the basement, before, in unison, Mike 
and Billy came inside her, coating the Flayer’s insides with their 
lotion-like cream. They pulled out, letting it drip, before El broke the 
kiss. 


Mike’s girlfriend went down to the Flayer’s pussy, eagerly lapping up 
the substance, as Max mimicked her, doing the same for the Flayer’s 
ass. 


The alien being finally came herself, their tongues pushing her over 
the edge, as she seized up, falling back down. 


The other four came back to her sides, laying next to her, keeping her 
warm even without a blanket or her pajamas. 


The Flayer smiled, falling back asleep, as she felt happier than she’d 
ever been. 


Oh, how she loved these humans. 


6. Chapter 6 


When the morning broke, the Flayer pleasantly noted her lovers still 
laying with her, even though they were awake, and ready to move. 
The Flayer sat up, stretching, before each one came over to press a 
good morning kiss to her lips. 


The Flayer got to her feet, smiling all the while, happy and satisfied, 
even as she dressed up for the day. 


Today was the day she was going to head back to Will’s house, and 
unlike yesterday, where he violated her until she enjoyed it, this time 
the Flayer was going to connect to him whether he liked it or not. 


And so, she sat out, heading to Will’s house. 


As she approached the building, the Flayer began to feel conflicting 
feelings bubbling up in herself. The strange thing was... she didn’t 
want to pull Will back in. Something about this was different... better 
than what she did to the others. 


The Flayer knocked on the door, and it opened, Will standing on the 
other side. His expression gave it away immediately that he knew it 
was her, and with the look he gave her... 


She had to stop herself from cumming right then and there. 
“H-Hello.” The Flayer stammered. 


“Its you...” Will looked her up and down, his eyes very obviously 
tracing the curves of her body, stopping around her breasts. “You 
came back... good. I didn’t want to have to track you down.” 


The Flayer swallowed, looking him over, seeing the stiff tent being 
pitched in his pants, and her pussy quivered at the thought of him 
fucking her again. “Y-Yes...” She answered, her entire original 
purpose of being there forgotten. “I’m here because of our... deal.” 


“Hmm...” Will nodded in remembrance. “Yeah, I remember... come 


on in.” He gestured for her to enter, guiding her in front of the TV. 
“Stay there.” He ordered. 


The Flayer, like a good little slave, obeyed, standing perfectly still as 
he went back into the hall, grabbing... something. A long, plastic 
wand looking thing. 


“Where is everybody?” The Flayer curiously inquired as Will 
approached her. 


“Jon’s with Nancy, mom’s been with Hopper in Illinois.” Will 
answered. “Now, hush.” He pulled her arms up, slipping off her top 
and bra, before going down lower, slipping off her tight pants and 
panties. “...you look pretty good in black.” He noted. “But... get you 
a dress with a short skirt, maybe some stockings with seams in the 
back... do something with your hair, put on some makeup...” He 
licked his lips, imagining it, and the Flayer flushed, hands going to 
cover her exposed snatch instinctively. 


“Yes sir.” The Flayer fell back to the instruction he’d given her 
yesterday. And she genuinely found herself taking Will’s feedback 
into consideration. She wanted to please him, even if that meant 
dressing herself like a total slut. 


“Glad to hear it.” Will remarked, pushing her hands away as he hit a 
button on the wand, setting it vibrating. She looked down at it, 
wondering what the hell he was doing, before he pushed it into her 
dripping cunt, almost driving her to orgasm from contact alone. He 
put her hands back over her pussy, and her fingers moved, only to be 
stopped when Will grabbed her. “Ah! Did I say you could do that?” 


“N-No sir.” The Flayer whimpered. 


“Then don’t do it.” Will commanded, pulling her over to the couch. 
“We’re going to watch some TV.” He told her, sitting her in his lap. 
“That’s going so stay in and on the entire time, and you’re not going 
to cum unless I tell you to, understand?” 


“Yes sir.” The Flayer quietly replied, already knowing it was going to 
be difficult. But... it was just sitting there. How hard could it be? 


“Good,” Will relaxed somewhat, “And if you’re good... Ill think 
about fucking you again.” 


As it turns out... very hard. 


The first hour was tough. The entire time, the Flayer had to keep her 
hands from wandering down, while her instincts wanted nothing 
more than to orgasm. And every time she came close on account of 
the vibrator rumbling away inside her, she had to think of something 
to curb her arousal. 


Hour two though... was agony. 


After one of the shows ended, Will’s hands began to slowly wander 
her naked body, rubbing and caressing her bare, lukewarm skin, 
playing with her breasts and pinching her nipples, as he started to 
press kisses to and suck her neck. 


“W... Will...” The Flayer moaned, grinding forward. 


“Ah, ah, ah...” Will pulled back. “Call me that when we’re around 
others, but when it’s just us... Well, you can choose either ‘daddy’ or 
‘master.’” 


Daddy or master? The fuck was this kid on? Then again... he’d had so 
little control his entire life, it made sense he took it where he could. 
Besides, she was the master, of a whole dimension, no less! 


...and yet, she found herself obeying. 
“Y-Yes, daddy...” The Flayer mumbled. 


“Good girl.” Will approvingly patted her belly. “Now, what did you 
want?” 


“P-Please let me cum.” She begged. Damnit, this was all so 
humiliating. A living god, the keeper of her entire domain... 


“Reduced to begging like a bitch in heat.” Will rumbled into her ear. 
“Oh, how the mighty have fallen.” 


“Please... master...” 


“all right.” Will chuckled, grabbing her thighs, pulling her legs 
apart. “Go for it.” 


The Flayer’s vision went cloudy and starry as she succumbed to the 
feelings, a spray of girlcum shooting out from her snatch, splashing 
across the room. Still, she spasmed, as the vibrator began to feel like 
a jackhammer tearing into her. 


Will’s hand suddenly drove into her pussy, sending more aftershocks 
through her, and a lovely little shudder ran through her again as he 
slowly pulled the vibrator out. 


Finally, she calmed, and though she was numb, felt utterly relaxed. 


Will’s hand holding the vibrator was brought up to her lips, and the 
air got hot as he approached her ears. “Lick it clean.” 


The Flayer eagerly obeyed, licking the device clean as though she 
was trying to fight against the melting of a popsicle dripping away in 
the sun. 


Will pulled it away, and the Flayer sighed, melting into him. 


“T love you... daddy.” The Flayer murmured, unable to do much more 
than go limp in his arms. 


Will’s eyebrows shot up. “Thank you... what do I call you? Do you 
have a name?” 


“Not... not yet...” The Flayer sighed. 


“You need one...” Will rubbed her hair, as she struggled to hold her 
eyes open. “Go to sleep and IIl have one for you.” 


The Flayer weakly nodded, before drifting away, at peace and 
comfortably safe in her master’s arms. 


7. Chapter 7 


Notes for the Chapter: 


no smut in this one i'm afraid, but it is important 
character stuff for the Flayer. 


The Flayer turned, cloths atop her body rustling and bunching up as 
she did so, her head hitting something soft. She opened her eyes, 
looking around, taking in her surroundings. 


This was Will’s room, she remembered it well enough from when she 
was possessing him. The only inhabitant however was herself. 


She was laying naked in his bed, the only thing protecting her being 
a blanket. 


She frowned, wondering how she got there. As she searched her 
memories, she remembered the last thing she experienced being his 
hands gently rubbing her hair, coaxing her to sleep. 


That made sense... Humans needed sleep, and she was human at the 
moment. The constant groping of her body by the others she’d been 
with kept her up all night the night before. But Will had let her sleep, 
even took her to his bed so she’d be more comfortable. 


The Flayer felt a strange sensation within her at that. Not the primal 
arousal that had been guiding her decisions, courtesy of the human 
body, but something more emotional. Something that made her feel 
all warm and tingly. 


What was happening to her? Never in her entire existence, long 
before she gendered herself by deciding to take a human body, had 
she felt anything like this. So... warm and bright as opposed to the 
dark and cold that her home was. 


Of course, you may have noticed it by now- The Flayer was truly 
becoming human. What had started as a manipulative, conniving 
scheme to take out the only people standing in her way had now 
become something else, something different. 


For the first time since learning about This Side, with all its warmth 
and light that she oh so desperately craved to take and make her 
own, she found herself... reconsidering. 


It had only been a day, but as she sat there, poking through the 
information she had now, she found herself... liking these humans. 
Liking being human. 


She wasn’t a unique entity here, just one of a billion. One with 
strange abilities, sure, but not entirely alone, unlike before. While 
most beings would hate not feeling special, the Flayer found it 
welcoming in a way. 


She could go through with her plan, bring her bigger body on the 
other side through... wind up exterminating everyone and everything 
when they no doubt tried to strike back at her. Or she could stay 
human... continue enjoying what she had only newly discovered. 


She needed to think, and she couldn’t do it here. Fortunately for her, 
Will had put her clothes nearby on his dresser. She quickly moved to 
put them back on, before frowning... 


Will would punish her, if she left without saying goodbye. No, no, 
that wasn’t it... she liked it when Will punished her, after all. What 
she was more concerned with was actually hurting him. He needed to 
know she’d be back. 


She could leave a note, or something, but in the end she decided to 
leave something that he knew she’d only leave intentionally. She put 
her panties down on his bed, in plain view so he’d know she would 
be back, before putting the rest of her clothes on. 


Dressed, the Flayer opened the window, hopping out. She shot a look 
back to the house, wanting to remain, but needing to go somewhere 
to think. And so, she ran, away from the house. 


The long, aimless path eventually took her to a quiet, secluded 
clearing in the middle of nowhere. Perfect for thinking. 


So, that’s what she did. Sat down and thought. 


First, she thought about the why. Why she was doing this at all. First, 
it was a desire to take this other side for herself, but now... Now all 
she could think about were those wonderful, warm sensations that 
Eleven, Mike, and the others sparked inside her. 


What was that? Was she sick? She hoped not, she rather liked the 
sensations, and as it were, she’d never been sick before, so that would 
be a can of worms unto itself trying to deal with it. 


The Flayer sighed, closing her eyes, before the events from before she 
fell asleep registered in her mind. 


She told Will she’d loved him. Was that what this was about? Was 
she... falling in love with these tiny, barely significant humans? Wait, 
scratch barely significant, they were significant- 


The Flayer swallowed as she realized she was. 


Oh, what to do, what to do, what to do? The plan now, of course, 
was solidly abandoned. No amount of thought would be enough to 
convince herself it was a good idea again. 


She gulped, thinking about the others, about Mike, El, Max, Billy, 
Will... the others she also wanted, like Lucas, Dustin, Nancy, 
Jonathan, Mrs. Byers, Hopper... 


The Flayer licked her lips, getting to her feet, feeling determined as 
she walked off into the distance, sending a little message to Max. 


First up on the list... Lucas 


8. Chapter 8 


At the end of the day... it could be said that the Flayer was the 
happiest being on Earth. Soon after going for Lucas, she went for 
Dustin... then Steve... then Hopper, then Joyce, then Jonathan, then 
Nancy. 


But in the end, all of them felt... hollow, to her, in a way. Don’t get 
her wrong, she loved them, they were her family now, immortal souls 
intertwined with hers for the rest of eternity... but something about it 
felt... manufactured. Like... they only loved her because she was 
making them. 


Except... for one. 
Will... it always came back to Will. 


Something about him was... different. With him, it felt... natural. 
Like she couldn’t imagine being without him. She knew what this 
feeling was, true love... different from what she felt with the others. 


And so... she stayed with Will. 


It was a bit odd... something like her trying to make a genuine go of 
a relationship with a human worked... but she wanted to try. She had 
to try. 


And so, she did. 


After the second round of connections made, the Flayer returned to 
Will’s house... 


Only to be pushed up against the wall upon entry, Will glaring at her. 


“Did I say you could leave?” Will growled lowly, sending a jolt of 
arousal through her. 


“J-I’m sorry, Master.” The Flayer apologized. “I-I was always going to 
come back.” 


“Oh were you?” Will rhetorically asked, holding up her panties to her 
face. “You’re not just back for these?” 


The Flayer nodded. “That’s why I left them... so you’d know I’d come 
back. I... I think I love you. I wouldn’t- MMPH!” The Flayer let out a 
muffled moan as Will shot forward, shoving his tongue into his 
mouth, and his hand down her pants. 


The Flayer’s eyes grew watery with pleasure, her legs almost giving 
away as she struggled to stand up, his fingers pumping into her pussy 
without regard. 


“Mmm...” The Flayer rumbled, her eyes closing as she fell into the 
feeling, letting Will use her however he pleased... 


This was right, in a way. It was penance, her just desserts for using 
him. 


Will ripped her shirt open, no longer caring for her clothes, as he 
grabbed onto her tits, squeezing them as he pulled his hand out of 
her vagina, forcing his fingers into her mouth. 


The Flayer began to eagerly suck, sucking her own sex juices off his 
fingers, tasting herself on his savory skin. 


Will slipped his pants off, letting his hard cock spring free, as he 
yanked her pants down, moving her to the floor. 


“Ack!” The Flayer grunted as her back hit the carpet. 


Will stood over her, pulling her lower body up, putting her into a 
piledriver position. He’d never done anything like this before, but he 
didn’t care. All he wanted was to feel good... and it was in all 
probability this would feel good for the Flayer too. 


Will looked down at her curious face, before pushing forward, 
slamming down into her pussy with a loud clap. 


The Flayer immediately felt like she had the wind knocked out of her, 
wriggling and turning on the ground, held in place by Will’s iron 
grip. He pumped in and out, over and over again, enjoying the sight 
of her face’s twitches and contortions as he fucked her. He could see 


her eyes becoming unfocused as she approached the edge... 
And Will suddenly pulled out. 


“Wha- What?” The Flayer breathed, looking... well, heartbroken, if 
only because there was no other term. “Why did you-“ 


Will grabbed, turning her over. “You’ve been bad, running away from 
home without telling anyone...” 


“B-But I was going to-“ 


“No arguments.” Will rumbled in her ear as he laid on top of her 
back, forcing his cock up her ass. 


The Flayer gasped, having never done that with anyone, even Will. 
“M-Master-“ The Flayer moaned, arching her back up. 


“Yeah, that’s right...” Will licked her ear, his hot breath sticking to 
her skin. “You gonna try to leave like that again?” 


“N-No, Master...” The Flayer breathed, willing to say anything if it 
meant he’d let her finish. 


“You know your place from now on?” 
“Yes, Master.” The Flayer wheezed. 


“Then all right...” Will, still sheathed deep in her rear, pulled her up, 
fucking her from behind while they stood. His hand went back down 
to her empty pussy, and he shoved four of his fingers right in. 


The effect was immediate. 


“Oh, God!” The Flayer screamed, an entirely human trait as she came 
around Will’s fingers. She went limp, thrown around by another 
thrust, before he finished inside, and pulled out. 


The Flayer fell back into Will’s arms, the teen carrying her over to the 
couch, laying on it with her. 


The Flayer breathed, looking at the TV as he rumbled, holding her in 


his arms. 


“you know most of that was empty air, right?” Will asked, 
evidently a bit worried. “I’m not actually going to make you clear 
every little thing by me. I just... like to know.” 


“T know.” The Flayer replied, despite that she did not, in fact, know. 


“’..you really have changed, haven’t you?” Will asked, looking to her 
features. “...even if you stole someone’s face.” 


The Flayer slowly nodded. “I have... I just want... I just want to 
be...” 


“You just want to be loved.” Will guessed. “That’s why you’re doing 
this.” 


(13 


...yes.” She answered. 


“Well, in that case... since this isn’t some trap to kill me and my 
friends... I suppose then, yeah. You can stay here... with me.” Will 
suggested. “I-I-If you want to, I mean.” 


The Flayer smiled. “...1 would very much like that.” She replied, 
thinking deeply on it. 


Will smiled, and held her close, letting her body melt into his. 


And for perhaps the very first time in her entire existence... she felt 
happy. Indescribably so. To such an extent, in fact, that she did 
something she’d never expected to do in her life. 


Finding her main body back in Her Realm, she took everything she 
wanted to keep, memories, some important abilities... and then she 
cut the link, letting it fall, dead. 


This was now her main form. Her only form. 


And she was perfectly happy like that. 


